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Minnesota correctly adds that also an agreement of absolute
sale is equally void "so that there is no contract and the title
has never passed from the corporation to the buyer."163
Hence, actions of detinue or replevin as well as trover for
conversion,164 and cross bills at the suit of the other party are
available. Where a bill was brought to set aside foreclosure
proceedings and cancel a mortgage on the ground that the
defendant was a foreign corporation unlicensed in Michigan,
the bill was dismissed. The plaintiff could not equitably
rescind the contract and fail to tender the amount due.169
In the New York case establishing the principle that the
contract is valid, Cullen, C. J., in a remarkable concurrent
opinion added that, even if the contract were considered void,
until a foreign corporation refuses to fulfill, the buyer would
not be entitled to recover back the money paid under the
contract, good or bad.166
In a Missouri case a cross bill for assumpsit for money had
and received was granted to an Arkansas corporation, to
recover a large sum advanced for lumber which the plaintiff
did not deliver. The federal court said:
"Every principle of justice and fair dealing requires that
it should pay back this money to defendant. . . . One cannot
make a shield of a void contract to rob an associate."167
Should this not be true when the corporation has furnished
163 Dunlop v. Mercer (1907) 156 Fed. 545.
164Lu-Mi-Nus Signs Co. v. Regent Theatre Co. (1930) 250 Mich. 535.
IBS windisch v. Mortgage Security Corp. of America (1931) 2.54 Mich. 492,
236 N.W. 880.
166Mahar v. Harrington Park Villa Sites (1912), supra n. 141, 204 N. Y.
231, at 237, 97 N. E. at 587.
The New York court constantly supports also the wholesome analogous doc-
trine that failure to procure an occupational or business license, excepting an
express statutory provision, is not deemed to make a contract void. Denying
recovery would be "a ruling wholly out of proportion to the requirement
of public policy." John E. Rosasco Creameries v. Cohen et aL (1937) 276
N. Y. 274, ii N. E. (2d) 9085 cf. Annotation, 118 A. L. R. 646.
167 Lasswell Land & Lumber Co. v. Lee Wilson & Co. (C. C. A. 8th 1916)
236 Fed. 322, cert, denied 242 U. S. 652.